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Pert Author;.ty Le"sc No L-PN-264 
Suppkmcnt N''· '.1 

SUPPLEMENTAL AGREEMENT 

THIS AGREEMENT, made as of Marc it 13, 2007, hy ~ncl between Tll E PORT 
;\UTHORITY OF NEW \'ORK AND ['lEW JERSEY (hcrcinartcr called "the Por1 
Authority") and PORT NEWARK CONTAINER TERMINAL LLC (hcrcinnftcr called "the 
Lc:-:see"), 

WITNESSETH, That: 

WHEREAS, heretofore and as of December I, 2000, the Port Authority and the Lessee 
entered into an agreement of lease (hereinafter, as the said ugrcement of lease has been 
heretofore amended, modified and supplememed, c:tllcd "the Lease") covering premises at Port 
Newark, in the City of Newark, County of Essex and State of New Jersey; and 

WHEREAS, the Port Authority and the Lessee desire to amend the Lease; 

NO\V, THEREFORE, for <Jnd in consideration of the foregoing and the agreements 
hereinafter contained, the Port Authority and the Lessee hereby agree as follows: 

I. Section 48 of the Lease requires approval by the Pon Authority of cer1ain changes 
in the ownership or control of the Lessee and of certain entities having direct or indirect 
beneficial ownership of the Lessee. The Lessee has requested on a without prejudice basis that 
the Port Authority grant its approval to the following transfers and acquisitions: (a) the 
acquisition in August 2005 ofNcdlloyd Holding B.V. (fom1crly known as Royal P&O Ned lloyd 
N. V.) by A.P. Moller-Maersk AS (hereinafter called "the Ned lloyd Acquisition"); (b) the 
acquisition in March 2006 of the stock of The Peninsular and Oriental Steam Navigation 
Company (hereinafter called "P&O") by Thunder FZE, a wholly-owned subsidiary of Dubai 
Ports World (hereinafter called "DPW"), pursuant to court sanctioned schemes of arrangement 
under section 425 of the Companies Act 1985, England and Wales (hereinafter called "the P&O 
Acquisition"); (c) the <Jcquisition on a date and time subsequent to the date first above written 
(which subsequent date and time are hereinafter collectively called "the Closing Date") by P&O 
Ports North America, Inc. (hereinafter called "POI'NA") of the 50% membership interest 
(constituting 500 membership units) in the Lessee owned by Farrell Lines Incorporated 
(hcrcina!ler called "Farrell") pursuant to a Sale and Purchase Agreement dated November 20, 
2006 by and among Farrell, POPNA, P&O and the Lessee (hereinafter cil.lled "the Farrell 
Acquisition"); and (d) the acquisition on the Closing Date by Ports America, Inc. (hereinafter 
called "Ports America"), a wholly-ownc<l subsidiary of AIG Global Asset Management Holdings 
Corp. (hereinafter called "AIGGIG"), or all oflhe outstunding stock ofi'OI'NA from P&O 
Holdings, Inc., an indirect subsidiary of P&O and DPW "(hercinaflcr called "Holdings"), pursuant 
to that certain Stock Purchase Agreement elated December I 0, 2006, by and among P&O, 
Holdings, Ports America and AIGG IG (l1crcinaflcr called "the POPNA Acquisition" and, 
together with the Ned lloyd Acquisition, the P&O Acquisition and the Farrell Acquisition, 
hereinafter collectively called "the Acquisitions"). The Lessee hereby rcprcscnls, knowing that 
the Port Authority is relying on the accuracy of such reprcscntalion, that, immediately following 
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the Closing Dale, the Lessee's ownership anu conlrol shall be as set forth in Section 48 of the 
Lease, as such provision is res\<1tccl, "mended and set forth in the paragraph 3 of this A~rccmcnl. 

2. The Port Authority hereby grnnts its approval to the transfers of ;mu changes in 
ownership and control of the Lessee represented by the Acquisitions, with such aprroval to he 
granted lll/IIC pro tunc to the date of each Acquisition under Section 48 of the Lease; provirled, 
however, that such approval shall be effective as to any of the Acquisitions only if all of' tile 
Acquisitions are completed. 

J. Immediately following the completion of the Farrell Acquisition and the POPNA 
Acquisition, Section 48 of !he Lease, as amended by Supplement No. 2 to the Lease, shall be 
deleted and terminated in its entirety and replaced with a new Section 48, which reads us 
follows: 

"Section 48. Right ofTennination -Ownership and Control 

(a) (I) The Lessee hereby represents, knowing that the Port 
Authority is relying on the accuracy of such representation, that it is a limited liability 
company organized and existing under the laws of the State of Delaware, that one 
thousand (1,000) membership interests constitute all of its existing membership interests, 
and that the owner of all of the membership interests is P&O Ports North America Inc. 
(hereinafter called "POPNA"), a corporation organized and existing under the laws of the 
State ofDelaware and having an office and place of business at99 Wood Avenue South, 
81

h Floor, Iselin, New Jersey 08830, that there are no other membership interests in the 
Lessee, and that there are no other individuals or corporations and no partnerships or 
other entities, except as later set forth in this Section, having any direct or indirect 
beneficial ownership of the Lessee. 

(2) The Lessee hereby represents, knowing that the Port Authority 
is relying on the accuracy of such representation, that: 

(i) On the date hereof: (A) one hundred percent (I 00%) 
of the outstanding capital stock ofPOPNA is owned by Ports America, Inc. 
(hereinafter called "PAl"), a corporotion organized and existing under the laws of 
the State of Delaware and having an office and place of business <Jl 70 Pine Street, 
New York, New York 10270; and no person other than PAl controls POPNA; (B) 
one hundred percent (\00%) of the outstanding voting securities of PAl is owned 
by AIG Ports America, Inc. (hereinafter called "AJGPA"), a corporation 
organized and existing under the laws of the State of Delaware and having an 
office and place ofbusincss <Jt 70 Pine Street, New York, New York 10270; and 
no person other than AlGI' A controls PAl; and (C) one hundred percent (tOO%) 
of the outstanding capital stock of AIGPA is owned by AIG Global Asset 
Management Holdings Corp. (hereinafter called "AIGGIG"), a corporation 
organized and existing under the laws of the Stale of Delaware and having an 
office and place of business at 70 Pine Street, New York, New York 10270, and 
no person other than /\IGGIG controls A!GPA. 
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(ii) On the date hcrcol~ American fntemationa! Group, 
Inc. ("AIG Parent"), a corporation organized allll existing under the l<1ws of lhc 
State of Delaware and having an office and place of business at 70 Pine Street, 
New York, New York !0270, owns directly or indirectly, a majority of the 
outstanding voting securities of AIGGIG and AIG Parent controls AJGGJG. 

(iii) It is expressly agreed by the Port Authority that at 
any time after the date hereof, AJGGJG and AIGPA may create a class of non
voting securities in PA I and transfer any of such non-voting securities in PA J to 
one or more Affiliates (including AJG Highstar CapitallJJ, L.P.), llrovided that 
(A) AJGGIG shalJ give the Port Authority written notice of any such transfer, and 
(B) the representations in clauses (a)(2)(i) and (a)(2)(ii) above continue to be true 
in all respects as of such date. 

(3) The Lessee recognizes the fact that a transfer of securities in 
the Lessee or of a substantial pari thereof, or any other act or transaction involving or 
resulting in a change in the ownership or distribution of such securities or with respect to 
the identity of the parties in control of the Lessee or the def,'Tee thereof, is for practical 
purposes a transfer or disposition of the rights obtained by the Lessee through this 
Agreement. The Lessee further reco,<,'lli7.cs that because of the nature of the obligations 
of the Lessee hereunder, the qualifications and identity of the Lessee and its security 
holders are ofparlicular concern to the Pori Authority. The Lessee also recognizes that it 
is because of such qualifications and identity that the Port Authority is entering into this 
Agreement and, in doing so, is willing to accept and rely on the Lessee for the faitl1ful 
performance of all obligations and covenants hereunder. Therefore, the Lessee represents 
and agrees for itself and POPNA, and any successor in interest thereof, respectively, that 
without the prior written approval of the P011 Authority, there shall be no transfer of any 
securities in the Lessee by POPNA to any other person; nor shall POPNA suffer any 
transfer to be made; nor shall there be or be suffered to be made by the Lessee or by any 
owner of securities therein, any other change in the ownership of such securities or in the 
relative distribution thereof, or with respect to the identity ofthe parties in control of the 
Lessee or the degree thereof, by any other method or means, whether by increased 
capitalization, merger with another entity, amendments to the operating agreement or 
otherwise, issuance of additional new securities or classification of securities or 
otherwise; and the Lessee further represents and agrees for itself and POPNA, and any 
successor in interest thereof, respectively, that the direct ownership and control of the 
Lessee shall be as set forth in paragraph (a)( I) of this Section except as shall be otherwise 
approved by the Port Authority pursuant lo the provisions of this paragraph (a)(3). 

(4) The Lessee represents and agrees that AJG Parent shall 
maintain its ownership of a majority oftl1c voting securities of AIGGIG and that AIG 
Parent shall control AJGGJG. Tf1e Lessee further represents and agrees that without the 
prior written approval of the Port Authority: (A) A!GGIG shall maintain one hundred 
percent (I 00%) of the outstanding capital stock of A IGP A and no person other than 
AIGGIG shall control A JGPA, (B) AIGGIG shall maintain one hundred percent (I 00%) 
of the voting control, either through A IGPA or tl1rough another wholly owned Affiliate of 
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AfGGIG, of PAl, and (C) PAl shall maint;•in one hundred percent (IOO'X,) oftl1c 
outstanding securities of POPNA. 

(S)(i) In the event that AIG Parent enters into a binding 
agreement to transfer, transfers or sells, or otherwise agrees Ia transfer or sell, directly or 
indirectly, (A) a majority oftl1e voting securities of AIGGJG or (B) control of AIGGJG, 
Lessee agrees to give the Port Authority written notice of such proposed transfer or sale 
within three (3) business days of public announcement of such transfer or sale or its 
reaming of such proposed transfer or sale; following recci pt by the Port Authority of such 
written notice, the Port Authority shall have sixty (60) days to notify Lessee and AIGGJG 
as to whether or not it will consent to such transfer of ownership or control of A IGGIG 
and the tcm1s o( such consent; provided, however, that if the transfer or sale referenced 
above to lhc party as detailed in the notice is not consummated, then the Port Authority 
shalf have no right under this clause (a)(S) to terminate this Agreement pursuant to 
Section 25 hereof. 

(ii) In the event that the Port Authority docs not consent to 
such proposed transfer or sale of A IGGIG as provided above, Lessee and/or POPNA, 
PAl, AIGPA and AIGGIG shall have one (I) year from the consummation of such 
transfer or sale of A1GGIG during which time period Lessee, POPNA, PAl, AIGPA and 
A1GG1G shall usc commercially reasonable efforts to consummate a sale or other 
transaction, the result of which is that Lessee will then be owned and controlled by an 
entity or person which has been consented to by Port Authority as provided in this 
Section 48(a)(5). During such time period, Lessee agrees on bchalfofPOPNA, PAl, 
AfGPA and AIGG1G to (A) provide the Port Authority wit II transaction updates from 
time to time, but no less frequently than monthly, (B) "ringfence" the management of 
PNCT such that none of PAl, POPNA, AIGPA or AIGGIG shall have any management 
or decision making authority over Lessee with respect to the management of the business 
or operations of Lessee during the period it takes to effect a transaction, (C) use 
commercially reasonable efforts to conduct the sale or transfer of Lessee in such a way as 
to minimize any adverse impact on the business and operations of the Lessee (the Port 
Authority and Lessee acknowledge and agree that this sub clause (C) is limited to the 
conduct of the relevant parties, and that the required sale or transfer and the 
determination of the actual entity to be sold or transfcrTed to comply with this Section 
48(a)(5) alone shall not constitute a breach of Lessee's obligations under this sub cl<~use 
(C)), and (D) upon the execution of binding documents to effect such transaction, seek 
the required consent of the Port Authority lo StJch transaction. For the limited purpose of 
this Section 48(a)(5), the standard for any required consent of the Port Authority shall be 
in occordancc with the criterio established under that portion of the Offrcial Minutes of 
1he Pori Authority adopted February 22, 2007, entitled "Port Facilrlies- Con.< en/ lo 
Transfers of Lease.< and Changes of Ownership !nteresls ··(the "Conse111 Criteria"); 
provided however, that the parties hereto agree that: (I) any commitment to maintain the 
existing management structure at the Lessee, including a management continuity plan 
instituted <It the Lessee, POPNA, PAl, AIGPA, AIGGJG, as applicable, will be taken into 
account by the Port Authority when applying the Consent Criteria and its determination 
of Lessee's satisfaction of such Consent Criteria; (ll) a demonstrated commitment to 
maintain the existing business plan (including budgeted capital expenditure amounts 
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previously incluucd in the Lessee's business plan provided to the Port Autlwrity and as 
publicly announced by Lessee and its afllliatcs on February lo, 2007) will he t<lkcn into 
account by the Port Authority when applying the Consent Criteria and its dctcm1ination 
of Lessee's satisfaction of such Consent Criteria; and (II I) the consideration contemplated 
in such Consent Criteria \o be paid by Lessee \o the Port Authority in connection with the 
Port Authority's grant of any required consent under this Section 48 (a)(5) shall be up to 
$10,000,000, which amount shall be used by the Port Authority to fund or offset, as the 
case may be, past, existing or future capital investment projects undertaken by the Port 
Authority that were intended, or will be intended, as the case may be, to have a direct or 
indirect benefit to the port tem1inalleased by Lessee from the Port Authority pursuant to 
this Agreement. 

(iii) In the event that Lessee, POPNA, PAl, AJGPA and 
A!GG!G, as applicable, have used commercially reasonable efforts to consummate a 
transaction as required by Section 48(a)(5) above, in the event that such transaction 
would otherwise have been consummated but for the granting by the Port Authority of its 
required consent, Lessee and the Port Authority shall negotiate in good faith an extension 
to the time period granted above to complete such a sale or other transaction to an 
alternative transferee, such extension period not to exceed two (2) months, and the Port 
Authority shall retain its right to consent hereunder, subject to the Consent Criteria. 

(6) The Lessee acknowledges thnt it is contemplated that POPNA 
may become a publicly owned entity (as defined in paragraph (I) of this Section), or that 
a parent corporation of POPNA owning one hundred percent (I 00%) of the voting 
securities of and controlling POPNA (which parent corporation(s) arc hereinafter 
individually and collectively called the "Parent Company" and include PAl, AIGPA or 
AJGGIG) may become a publicly owned entity. Notwithstanding any other provision of 
this Section 48, in the event that POPNA or the Parent Company sluill occomc a publicly 
owned entity and, as a result of such transaction, the required ownership of POPNA set 
forth above in this Section 48 shall cease to be in effect, such failure to so maintain said 
ownership interests shall not be an event of default under this Section 48 granling the 
Port Authority the right to \cnninate this Agreement under Section 25 hereof; rrovided 
\hat POPNA or the Parent Company, as n publicly owned entity, shall be listed on a 
m<ljor stock exchange (as hereinafter t.lefincd); and provided further that, no individual, 
corporation, partnership or other entity (other than PAl, A!GPA, AIGGIG or a publicly 
owned entity listed on a major stock exchange in the event and so long as no individual, 
corporation, partnership or other entity shall have control of any class of outstanding 
voting securities of such publicly owned entity) shall control any class of the outstanding 
voting securities ofPOPNA or of the Parent Company unless the Port Authority shall 
have given its prior written consent thereto, and if any such event shall occur and be 
continuing then the Port Authority shall have the right to terminate this Agreement and 
the letting hereunder pursuant to the provisions of Section 25 hereof. For the rurvoses of 
this Section 48, a "major stock exchange" shall be ti1C London Stock Exchange, the 
Amsterdam Stock Exchange, the American Stock Exchange, the New York Stock 
Exchange, the NASDAQ Stock Market, the Singapore Stock Exchange or the Tokyo 
Stock Exchange. 
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(b) Tile Lessee acknowlcclgcs that the Lessee's assurance of Jorthful 
perfom1ance of these provisions is a special inducement !"or the Port Authority to enter 
into this Agreement. Noncompliance on the pan or the Lessee with the provisions 
contained in this Section 48 (taking into account any time periods provided in Section 
48(a)(5) hereof) shall constitute an event ofdefaullundcr Section 25 of this A~rccment 
and the Port Authority shall have the right to terminate this Agreement ami the letting ' 
hereunder pursuant to the provisions of said Section 25 hcrcor. 

(c) The foregoing right oftcnninalion shall be in additionlo all other 
rights oftem1ination the Port Authority has under this Agreement and the failure of the 
Port Authority to exercise its right oftennination under this Section at any time in which 
it may have such right shall not affect, waive or limit its right to exercise said right of 
termination at any subsequent time. 

(d) The term "contml" as used herein shall mean the direct or indirect 
power through contract, arrangement, understanding, rcl~tionship, ownership of other 
business entities or otherwise to dispose of or to direcl the disposal of, or to vote or to 
direct the voting of, any voting security of an entity. 

(e) The term "security" sh~ll include ~ny membership interest, stock, 
any bond which carries voting rights, or rights or options to subscribe to, purchase, 
couvert or transfer into or otherwise ucquire equity securities, or any other obligation of a 
limited liability company or a corporation the holder of which has ilny voting rights 
including but not limited to the right to vote for the election of members of the governing 
body or board of directors of said limited liubility company or corpor01lion and shall 
include any security convertible into a voting security and any right, option or warrant to 
purchase a voting security. 

(I) A "publicly owned entity" shall be and mean one that has any class 
of securities subject to the registration and reporting requirements of the Securities 
Exchange Act of 1934, or any successor or substitute therefore, and any entity that has 
met any equivalent legal registr~tion or listing requirement of Great Britain, the 
Netherlands, Singapore or Japan, as the circumstances require. 

(g) The tenn "Affiliate" shall mean any person that is directly or 
indirectly controls, is controlled by or is under common control with such person. 

(h) The Lessee shall promptly advise the Pot! Authority of any change in 
the representations made in paragraph (a)(l ), (a)(2), (a)(J) or (a)(4) of this Section 48." 

4. Section 40 of the Lease and Schedule "C" of the Lease arc hereby deleted ancl 
terminated in their entirety and shall have no further force and effect from and allcr the date of 
this Agreement. 

5. The Lessee agrees with the 1'011 Authority that during the tenn of the Lease as 

herein amended: 
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(a) Compliance Cel"lilicatcs. The Lessee shall, subject to the conlidcnti~dity 
restrictions in clause (c) below, provide to th·: Port Authority, its designated agents and advisors 
at the same time, and in any event as soon as practicable alter providing the same to the lenders 
under the Credit Agreement (as defined below), a copy of the certificates required to be provided 
by any of the independent public accountants, the chief financial officer ol Ports America, Inc. 
("PAl") or the chief executive officer of PAl under the credit agreement (the "Credit 
Agreement") dated as ofM•trch _, 2007 among PAl and the lenders named therein relating to 
the financing of the purchase by PAl of P&O North America, Inc. ("POPNA") with respect to 
(A) in the case of the independent public accounlanls, compliance with the iu1ancial covenants 
thereunder and (B) in the case of the chief financial officer or chief executive oiT•ccr of PAl, the 
absence of any default or event of default thereunder; provided ,that any such ccrti ficatc(s) from 
the independent public accountants shall only be provided to the Port Authority hereunder to the 
extent the same is required to be delivered to the lenders pursuant to the Credit Agreement. 

(h) Financial Reports. In the event that (i) Lessee fails to provide any oithc 
compliance certificates to be delivered to the Port Authority pursuant to clause (a) above within 
live (5) business days of a request from the Port Authority to Lessee to provide such 
certificatc(s) that have been delivered to the lenders as contemplated in clause (a) above, or (ii) 
any of the compliance ccrti licates provided pursuant to clause (a) above indicates noncompliance 
with the financial covenants or a default or event of default under the Credit Agreement, then for 
the period covered by such certificate or so long as such noncompliance or default or event of 
def;lUit shall be continuing, as applicable, the Lessee shall make available to the Port Authority, 
during nonnal business homs upon the Port Authority's reasonable prior notice to Lessee, at the 
office of the Lessee or one of its agents or advisors solely for review by the Port Authority and 
its agents at such location and without taking any copies, each of the following: 

(i) Quarterly Reports. As soon as available, and in any event within 
60 days after the end of each of the !irstthrec quarters of each fiscal year, the unaudited 
balance sheet of' Lessee as of the close of such quarter and related statements of income 
and cash flow lor such quarter and that portion of the fiscal year ending as oflhc close of 
such 4uarter, setting forth in comparative iom1 the figures for the cotTesponding period in 
the prior fiscal year certified by the chief executive officer of the Lessee us fairly 
presenting in all material respects the financial position, results of operations and cash 
flow of Lessee as at the elutes indicated and for the periods indicated in accordance with 
GAAI' (subject to the absence of footnote disclosure and nonnal year-end audit 
adj ustmcnts ). 

(ii) Annual Reports. As soon as available, ami in any event within 120 
days after the end or each fiscal year, the balance sheet of Lessee as of the end of such 
year and related statements of income, stockholders' equity and cash (low for such lise a I 
year, each prepared in accordance with GAAP, together with a ccrlilication by 
independent certified public accountants for the Lessee that sucl1 financial statements 
fairly present in all material respects the financial position, results of operations and cash 
!low of Lessee as at the dates indicated and for the periods indicated therein in 
acconlancc with GAAP without qualification as to the scope of the audit or as to going 
conccm and wuhout any other similar qualification. 
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(c) Ltbor Matters. The L~ssee sl1all give the Port Authority notice (which 
notice may be made by telephone if promptly contin11cd in writing), promptly after, and in ,111 y 
event within ten (I 0) days after the chief executive ofticcr oft he Lessee knows or has reason to 
know of, the commencement of any Labor Activity (as dctincd below) at the premises which has 
materially interfered, or could reasonably be expected to materially interfere, with the operation 
of the premises. As used in this clause (c), "Labor Activity" shall mean and include strikes, 
boycotts, picketing, work-stoppages, slowdowns or labor disputes. 

(d) Maintenance of PNCT Books and Records. The Lessee shall: (i) maintain 
books, records and accounts with respect to the business and operations of Lessee on a separate 
stand-alone basis from the overall operations of PAl, POPNA and any other direct or indirect 
subsidiaries thereof, in accordance with good business practice and applicable law; and (ii) make 
available to the Port Authority, during nom1al business hours upon the Port Authority's 
reasonable prior notice to Lessee, at the office ofthe Lessee or one of its agents or advisors 
solely for review by the Port Authority and its agents at such location and without taking any 
copies, that portion of such books, records and accounts relating to security matters at the 
premises or as may reasonably be required for the Port Authority to verify calculations relating 
to container throughput rentals and reimbursement requests made from time to time. 

(e) Confidentiality. The Port Authority agrees that all information delivered 
pursuant to this paragraph, including, without limitation, the certificates delivered pursuant to 
clause (a) above, and (ii) all notes, reports and analyses prepared by the Port Authority, its 
representatives or its advisors in connection with their review of materials provided or made 
available pursuant to this paragraph, including, without limitation, the books and records and 
other materials provided or made available pursuant to clauses (a), (b) or (d) above, shall, to the 
fullest extent penni !led by applicable law, be treated confidentially and protected from disclosure 
by the Port Authority, including, without limitation, pursuant to any available exceptions or 
exemptions under the Pmt Authority's "Freedom oflnfonnation Act- Port Authority Policy and 
Procedure". If the Port Authority receives any request to disclose any of the infomuttion 
provided hereunder, the Po1t Authority agrees to provide the Lessee with prior writlen notice of 
such requirement so thnt the Lessee may seck a protective ortkr or other appropriate remedy, 
andlor waive compliance with the tenns of this provision. l f such protective order or other 
remedy is not obtained, or if the Lessee waives compliance with the provisions hereof, I he Port 
Authority agrees to disclose only that portion of the infonnation that it is advised by counsel is 
legally required and it shall exercise its commercially reasonable efforts to obtain assur:mce that 
confiuential treatment will be accorded to such infonnation. 

6. EffectivcasofJanuary 1,2007, (l)paragraphs(b),(c)and(d)ofSection41 or 
the Lease entitled "Terminal Guarantee", as such provision was amended by Supplement No. 5 
\o the Lease, shall be deemed deleted and Addendum A "ttached to this Agreement and 
incorporated by reference herein shall be deemed inserted in lieu thereof (which Addendum A 
attached to this Agreement is a photocopy of Addendum A attached to said Supplement No. 5 
with written changes noted thereon); (2) paragraphs (f) and (g) of said Section 41, as such 
provision was amended by Supplement No.5 to the Lease, shall be deemed deleted and 
Addenduml3 atiachcd to this Agreement and incorporate<.] by reference herein shall be deemed 
inserted in lieu thereof(which Addendum B attached to this Agreement is a photocopy of 
Aduendum B attached to said Supplement No. 5 with written changes noted !hereon); and 
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(J) ScheduleD and Schedule E allacllcd to the Lease, as such schedules were amended bv 
Supplement No, 5 to the Lease, shall he deemed deleted and ScheduleD and Schedule E ~ 
allached to this Agreement an<l incorporated by reference herein slwll be deemed substituted 
therefor. From and afler January I, 2007, the Lessee shall pay the Guaranteed Rental, as dclincd 
in the Lease as amended hereby, in accordance with the provisions of said Section 41 as so 
amended. 

7. As hereby amend ell, all the tenns, provisions, covenants and conditions of the 
Lease shall continue in full force and effect. 

8. Neither the Commissioners of the Port Authority nor any of them, nor any oflicer, 
agent or employee thereof, shall be charged personally by the Lessee with any liability, or held 
liable to the Lessee under any term or provision of this Agreement, or because of its execution or 
aucmpted execution, or because of any breach, or allempted or alleged breach thereof. 

9. This Agreement, together with the Lease (to which it is supplementary) 
constitutes the entire agreement between the Port Authority and the Lessee on the subject rnaller, 
;md may not be changed, modifieu, uischarged or extended except by instrument in writing duly 
executed on behalf of both the Port Authority and the Lessee. The Lessee agrees that no 
representations or warranties shall be binuing upon the Port Authority unless expressed in 
writing in the Lease or in this Agreement. 

Signa/ure page follows 
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IN WITNESS WHEREOF, the Port Author·ity and the Lessee have executed these 
presents as of the date flrst above written. 

W1TNESS: 

APPRQVED: 
FORM ~ · 

R~ I ~\/ 

THE PORT AUTHORITY OF NEW YORK 
AND N "W ERSEY 

l\' iJra..r~ ~. r;;_,..ro-bu_--
• r t:"c. tvr, flJ rt- C.rn ""~ '<-!? 

PORT NEWARK CONTAINER TERMINAL 
LLC 

By: _____ ~------
Namc: 
Title: 
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IN WITNESS WHEREOF, the Port Authority and the Lessee have executed these 
presents as of the date tlrst above written. 

ATTEST: 

WITNESS: 

THE PORT AUTHORITY OF NEW YORK 
AND NEW JERSEY 

By:~-~~--
Name: 
Title: 

PORT NEWARK CONTAINER TERMINAL 
LLC 

By: /)~ f?/f•~•· 
Name: i5, ..,......_..() 1:?. H'~~-
Tide: ;z;>~~.i)~....., r" 
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ADDENDUJ\l A 

(b) The Lessee sh"ll be subjecc tO tne payment of o guorarHced rental 
lheremafrer called the "Guaranteed RcntJI") for the Term;nal Throughput Ye8r commencing on 

J~nu3f)' l, 2004. and ending on December 31, 2004, and in each subsequent Terminal 
Throughput Year to occur rhereafrer durrng the term of the letting under this Agreement as 
follows: in the event rhar the number of Qualified Containers loaded onto or discharged from 
vessels berthing ar rhe premises during any such Terminal Throughput Year sholl nor exceed the 
Rent Guarantee Number for that Terminal Throughput Year, the Lessee shalt pay to rhe Port 
Aurhority a Guaranreed Rental equal w the product obtained by multiplying 

(!) the excess of the Rent Guarantee Number for that Terminal 
Throughpul Year over the greater of (i) the actual number of Qualified Containers 
loaded onto or discharged from vessels berthing at the premises during that Terminal 
Throughput Year, or (ii) the Exemption Number (as defined in subparagraph (5) of 
paragraph (a) of Section 5 he reo/); by 

(2) the Throughput Rental Rate in effect on the last day of that 
Terminal Throughput Year pursuant w the provisions of Sections 5 and 6 hereof. 

Any Guaranteed Rental owed under this Section shall be paid by the Lessee w the Port 
Authority within ten ( lO) days after notification by rhe Port Authority ro the Lessee stating the 

amount thereof. 

(c) Notwithstanding any provision to rhe contrat)' contained in this Section, 
rhe Rent Guarantee Number of three hundred fifty rhousand (350,000), os sc1 forth in Schedule 
D herelo for the Terminal Throughput Year ending on Oecembe1 31, 2004, shall not be 
increased and shall remain at rhree hundred fifty thousand (350,000) for purposes of the 
calculation of the Guaranteed Rental in rhe event that the Forty-five Foot Deepening shall nor 
have been completed by December 3 I, 2004. The calculation of the Guaranteed Rental shall be 
made based on the Rent Guarantee Number of three hundred fifty thousand (350,000) until such 
rime ~s the Forty-five Foot Deepening is completed, and upon the complerion rhcrcof the 
calculation of tilC next payable GuarameeJ Rental shall reflect the Rent Guarantee Nurnber at" 
three hundred fifty thousaffcl (350,000) for any portion of the Terminal Throughput Year 
preceding the completion of the Forry- five Foot Deepening and shall reflect the Rent Guarantee 
Number of three hundred f,(ry.five thousand (355,000) for any portion of the Terminal 
Throughput Year following the cornplet10n thereof, unless the Forty-five Foot Deepening shall be 
complered on the last day of the Terminal Throughput Year, in which event the Rem Gu3rantee 
Number for the entire Terminal Throughput Year next following the Taminal Throughput Year 
in which the Fony-fivc Foot Deepening shall be completed shall be three hundred (,fey-five 
thousand (355,000). Thereafter the Rent Guarantee Number shall increose in the successton set 
forth in Schedule D hereto for the succeeding Terminill Throughput YeJrs without regJrd roth~ 
;Jctual calendar year of the Terminal Throughput Year set fonh in said Schedule D. In addition, 
and notwithstanding any provision ro the contrary con rained in this Section. the Rene Guorantee 
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Number of four hundred :J thousand (<!e:l,bCE)J, as set forrh in ScheduleD hereto for the 
Terminal Throughput Year ending on December J 1. 2009, or such lower Rene Guarantee 
Number as shall then be in effect pursuant ro the provisions set forth above in this paragraph 
(whrch applicable Rent Guaranree Number is hereinafter called "the 2009 Rent Guarantee 
Number"), shall nor be increased and shall remain ar rhe 2009 Rent Guarantee Number for 
purposes of rhe calcularion of rhe Guaranteed Rental in r/1~ event rhat rhe Fifty foot Deepening 
shall not have been completed by December 31, 2009. The calcularion of the Guar~nreed Rental 
shall be made based on the 2009 Renr Guarantee Number Until such rime as rhe Fifty Foot 
Deepening is complered, and upon the completion thereof the calculation of the next p~yable 
Guaranteed Rental shall reflect the 2009 Rent Guarantee Number for any pot!ion of the 
Terminal Throughput Year preceding the completion of rhe Fifry Foot Deepening and shall 
ret1ecr the Rent Guarantee Number nexr succeeding rhe 2009 Rem Guarantee Number for any 
portion of the Terminal Throughput Year following the completion thereof, unless rhe Fifty Foor 
Deepening shall be complered on the last day of the Terminal Throughput Year, in which evenr 
rhe Rent Guarantee Number for rhc entire Terminal Throughput Year next following rhe 
Terminal Throughput Year in which rhe Flfty Foot Deepening shall be completed shall be rhc 
Rent Guarantee Number nexr succeeding rhe 2009 Rent Guarantee Number. Thereafter rhe 
Rent Guaranree Number shall increase in rhe succession ser forth in Schedule D hereto for the 
succeeding Terminal Throughput Years wirhour regard ro rhe acrual calendar year of rhe 
Terminal Throughput Year set forth in said Schedule D. 

(d) Norwithsranding any provision to rhe contrary contained in this Section, 
rhe Renr Guaranrec Number of rhree hundred fifry-five thousand (355,000), as set forrh in 
ScheduleD hereto for rhe Termin~l Throughput Year endrng on December Jl, 2005, shall nor 
be increased and shall remain ar rhree hundred fifty-five thousand (355,000) for purposes of rhe 
calculation of rhe Guaranteed Rental in rhe event rhar the Dredging, as defined in Section 8 (a) 
(3) hereof, shall not have been completed by December Jl, 2005, because of the inability of rhe 
Lessee ro obrain· all necessary permits and governmental aurhorizations to perform rhe Dredging. 
The cakubrion of rhe Guaranteed Renral shall be made based on rhe Rene Guaranree Number 
of rhrce hundred fifry-five thousand (355,000) unril such rime as rhe Dredging is completed, and 
upon rhc complerion thereof rhe calculation of the next payable Guaranteed Renral shall renecr 
rhe Renr Guaranree Number of rhree hundred fifr)·-five rhousand (355,000) for any portion of 
rhe Terminal Throughput Year preceding rhe completion of rhe Dredging and shall reflect rhe 
Renr Guarantee Number of three hundred si:<ry thousand (360,000) for any pottion of r he 
Terminal Throughput Year following rhe completion thereof, unless rhe Dredging shall be 
completed on rhe lasr day of rhe Terminal Throughput Year, in which evenr the Rem Guarantee 
Number for the entire Terminal Throughput Year nexr following rhc Terminal Throughput Year 
in which rhc Dredging shall be completed shall be three hundred sixty thousand (360,000). 
Thereafter the Renr Guarantee Number sholl increase in the succession set forth in Schedule D 
herero for the succeeding Terminal Throughput Years withour regard ro the acrual calendar rear 
of rhe Terminal Throughput Year ser forth in said Schedule D. In addirion, and notwithstanding 
any provision ro rhe contrary contained in rhis Section, rhe Renr Guarantee Number of four 
hundred rhousand ( ), as ser forth in ScheduleD hereto for the Terminal Throughput 
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Ycu ending on December 31, 2010, or such lower 1\rnc Guarancee Number as shall chen be in 
effect pursuant to the pro\'isions set forrh above in chis paragraph (which apphcobic Rem 
Guarantee Number is hcreinahcr called "che 2010 Rene Guarantee Number"), shall nm be 
increased ;md shall remain at the 2010 Rene Guarantee Number for purposes o( the calculation 
of rhe Guaranteed Rcncal in rhe evcnr rhar the Fdt)'·two Foot Dredging, as defined in Sec cion 
8(a)(5) hereof, shall not have been completed by December 31, 2010, because of che inability of 
the Lessee to obtain all necessary permits and governmental authorizations to perform Fifty-two 
Foot Dredging. The calculariun of rhe Cuaranreed Rencal shall be made based on che 2010 Rene 
Guarantee Number unci! such rime as the fifty-two Foot Dredging is completed, and upon the 
completion thereof the calcubtion of the next payable Guaranteed Renral shall reflect che 2010 
Rent Guarantee Number for any portion of the Terminal Throughput Year preceding the 
completion of the Fifty-two Foot Dredging and shall reflect rhe Rent Guarantee Number nexc 
succeeding the 2010 Rent Guarantee Number for any porrion of ch~ Terminal Throughput Year 
iollowing the completion thereof, unless the Fifty-two Foor Dredging shall be completed on the 
last day of the Terminal Throughput Year, in which event the Rent Guarantee Number for the 
entire Terminal Throughput Year next following the Terminal Throughput Year in which the 
Fifcy-two Foot Dredging shall be complete<.! shall be the Rem Guarantee Number ne.\t 
succeeding rhe ZOW Rent Guarantee Number. Thereafter the Rent Guaramce Number shall 
increase in the succession set forth in Schedule D hereto ior the succeeding Terminal 
Throughput Years without regard .ro the actual calendar year of the Terminal Throughput Year 
sec forth in said Schedule D. The postponement of the respective increase in rhe Rem 
Guarantee Number as set forrh above in this paragraph shall be conditione<.! upon the Lessee's 
having made timely, diligent and continuous efiom to obtain any permits and governmental 
authorizations necessary respectively for the Dredging and rhe Fifty-two Foot Dredging and, upon 
obtaining them, having proceeded to the completion of the respective clrcclging as cxpediriousl1· 
as possible. 



201132-009 

ADDENDU/1.1 B - .:I.SS too 
' 

I F"i H~:r f-~ ;./ e. ;----
(I) Notwirhstanding any provision co the contrary contained in rhis Section, 

the Termin~l Guaranre~ Number of cwo hundred cen thousand (210,000), as set forth "' 
Schedule E hereto for the Terminal Throughput Year ending on December 31,2004, shall not be 
increased afld shall remain a r two hundred ten chou sand (210,000) for purposes of rhe 
termination right set forch in paragraph (d) of chis Seer ion in the event chat the Forty· five Foot 
Deepening shall nor have been completed by December 31, 2004. The calculation of the 
Terminal Guarantee Number for each of any three consecutive Terminal Throughput Years shall 
be made based on the Terminal Guarantee Number of two hundred ten thousand (210,000) until 
such time as the Farcy-five Foor Deepening is completed, and upon rhe completion thereof the 
calculation of rhe Terminal Guarantee Number for the Terminal Throughput Year in which such 
completion shall occur shall reflect the Terminal Guarantee Number of two hundred ten 
thousand (210,000) for any portion of the Terminal Throughput Year preceding the completion 
of the Forty-five Foot Deepening and shall reflect the Terminal Guarantee Number of two 
hundred thirteen thousand (21},000) for any portion of the Terminal Throughput Year following 
the completion thereof, unless the Forry-five Foot Deepening shall be completed on rhe last day 
of the Terminal Throughput Year, in which event rhe Terminal Guarantee Number for the entire 
Terminal Throughput Year next following the Terminal Throughput Year in which rhe Forty-five 
Foot Deepening shall be completed shall be two hundred thirteen thousand (213,000). 
Thereafter the Terminal Guarantee Number shall increose in the succession set forth in Schedule 
E hereto for the succeeding Terminal Throughput Years without regard to the actual calendar 
year of the Termtnal Throughput Year set forth in said Schedul~ E. In addition, and 
notwithstamJing any provision to the contrary contained in this Section, the Terminal Guarantee 
, urn er o two hun re thousand six hundred (2 !Oi60D), as sec iorrh in c e u e ere to 

for the Terminal Throughput Year ending on December 31, 2009, or such lower Terminal 
Guarantee Number as shall th~n be in effect pursuant to the provisions sec forth abm·e in this 
paragraph (which applicable Terminal Guarante~ Number is hereinafter called "the 2009 
Terminal Guarantee Number"), shall not be increased and shall remain at the 2009 Terminal 
Guarantee Number for purposes of rhe termination right sec forth in paragraph (d) of this Section 
in the event that the Fifty foot Deepening shall nor have been completed by December J I, 2009. 
The calculorion of the Terminal Guarantee Number for e"ch of any three consecutive Termtnal 
Throughput Year5 shall be made based on the 2009 Terminal Guarantee Number until such time 
as the Fifry Foot Deepening is completed, and upon the completion thereof the calculation of the 
Terminal Guaranree Number for the Terminal Throu~hput Year in which such completior) shall 
occur shall reflect the 2009 Terminal Guarantee Number for any portion of the Terminal 
Throughput Year preceding the completion of the Fifty Foot Deepening and shall reflect the 
Terminal Guarantee Number next succeedmg rhe 2009 Termin•l Guarantee Number for any 
portion ofrhe Terminal Throughput Year following the completion thereol, unless the Fifty Foot 
Deepening shall be completed on the last day of che Terminal Throughput Year, in which event 
rhe Terminal Guarantee Number for the entire Terminal Throughput Year next following the 
Terminal Throughput Year in which the Fift\' Foot Deepening sh,.ll be completed shall be the 
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Terminal Guarantee Number ne.\t succeeding the 2009 TernHnJI Guarantee Number. 
Thereafter che Terminal Guarantee Number shall increase in the succession su forth in Schedule 
E hcrcro for che succeeding Terminal Throughput Years without regard ro the accual calendar 
year of the Terminal Throughput Yeur set forth in said Schedule E. 

(g) Notwithstanding any provision to the contrary contained in this Section, 
the Terminal Guarantee Number of rwo hundred thirteen thousand {213,000). as set forrh in 
Schedule E hereto for the Terminal Throughput Year ending on December 31, 2005, shall nor be 
increased and shall remaill at rwo hundred thirteen thousand (213,000) for purposes of rhe 
termination right set forth in paragraph (d) of this Section in the event that rhe Dredging, as 
defined in Section 8 (a) (3) hereof, shall not have been completed by December 31, 2005, 
because of the inability of the lessee ro obtain all necessary permits and governmental 
authorizations co perform the Dredging. The calculation of the Terminal Guarantee Number for 
each of any three cons.ecutive Terminal Throughput Years shall be made based on the Terminal 
Guarantee Number of two hundred thirteen thousand (2!3,000) until such time as the Dredging 
is completed, and upon the completion thereof the calculation of th~ Terminal Guarantee 
Number for the Termin~l Throughput Year in which such completion shall occur shall rellect the 
Terminal Guarantee Number of rwo hundred thirteen rhousand (213,000) for any portion of the 
Terminal Throughput Year pr~ceding the completion of the Dredging and shall reflect rhe 
Terminal Guarantee Number of two hundred sixteen thousand (216,000) for any porrion of the 
Terminal Throughput Year following the completion thereof, unless the Dredging shall be 
completed on the last day of the Termin~l Throughput Year, in which evenr the Terminal 
Guarantee Number for the entire Terminal Throughput Year next following the Terminal 
Throughput Year in which the Dredging shall be completed shall be two hundred SL'<teen 
thous3nd (216,000). Thereafter the Terminal Guarantee Number shall increase in the 
succession set forth in Schedule E hereto for the succeedmg Terminal Throughput Years without 
regard to the actual calendar year of the Terminal Throughput Year sot iorth in said Schedule E. 
In addition and notwithstanding any provision to the contrary contained in this Section, the 
Terminal Guarantee Number of two hundred k>ri;la.•<e thous;md six hundred ( , ), as set 
forth in Schedule E hereto for the Terminal Throughput Year ending on December 31. 20!0, or 
such lower Terminal Guarantee Number as shall then be in effect pursuant to the provisions set 
forth above in this paragraph (which applicable Terminal Guarantee Number is hereinafter c31led 
"the ZOIO Terminal Guarantee Number"), shall not be increa1ed and shall remain at the ZO!O 
Terminal Guarantee Number for purposes of the termination right set forth in paragraph (d) of 
this Section in the event that the Fifry-two Foot Dredging, as defined in Section 8 (a) (5) hereof, 
~hall not have been completed by December 31, 2D!D, because of the inability of the Lessee ro 
obtain all necessarY pennies and governmental authori!ations to perform the Fifty-two Foot 
Dredging. The calculation oi the Terminal Guaranree Number for eJch of any three consecu rive 
Termiml Tluoughput Ye~rs shall be made b~sed on the 2010 Terminal Guaranree Number until 
such time as the Fifty-two Foot Dredging is completed, and upon the cumpktion thereof the 
calculation oft he Terminal Guarantee Number for the Terminal Throughput Year in which such 
lompletion shJII occur shall rellect the 20!0 Terminal Gllnr;,ntee Number for any portion of the 
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Terminal Throughput Ye:u preceding the completion of che Fifty-two Foot Dredging ~nd shall 
reflect the Terminal Guarantee Number next succeeding the 2010 Terminal Guarantee Number 
for any portion of the Terminal Throughput Year following the completion thereof, unless the 
Fifry-two Foot Dredging shall be complered on the lase day of the Terminal Throughput Year, in 
which event the Terminal Guarantee Number for the encire Terminal Throughput Year next 
following che Terminal Throughput Year in which the Fifty-two Foor Dredging shall be 
completed shall be the Terminal Guarantee Number next succeeding the 2010 Terminal 
Guarantee Number. Thereafter the Termin:Jl Guarantee Number shall increase in the successton 
sec fonh in Schedule E herero for the succeeding Terminal Throughput Years without regard to 

the actual calendar year of the Terminal Throughput Year set fonh in said Schedule E. The 
postponemem of the respective increase in the Terminal Guarantee Number as set forrh above in 
chis paragraph shall be conditioned upon the Lessee's having made timely, diligent and 
continuous efforts co obtain any permits and governmenrol authorizations necessary respectively 
for the Dredging and che Fifty-two Foot Dredging and, upon obtaining them, having proceeded 
10 the completion of the respective dredging as expeditiously as possible. 
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PNCT LLC TERMINAL GUARANTEE 
Schedules D and E 

(Effective January 1,20072 
Annual Containers Handled 

Year Commencing #of Containers 60% [Schedule El 
(Schedule Dl 

1/1/2004 350,000 210,000 
1/1/2005 355,000 213,000 
1/1/2006 360,000 216,000 
1/1/2007 390,000 234,000 
1/1/2008 421,000 252,600 
1/1/2009 426,000 255,600 
1/1/2010 431,000 258,600 
1/1/2011 436,000 261,600 
1/1/2012 441,000 264,600 

1/1/2013 446,000 267,600 
1/1/2014 451,000 270,600 
1/1/2015 456,000 273,600 
1/1/2016 461,000 276,600 
1/1/2017 466,000 279,600 
1/1/2018 471,000 282,600 
1/1/2019 476,000 285,600 
1/1/2020 481,000 288,600 
1/1/2021 486,000 291,600 
1/1/2022 491,000 294,600 
1/1/2023 496,000 297,600 
1/1/2024 501,000 300,600 
1/1/2025 501,000 300,600 
1/1/2026 501,000 300,600 
1/1/2027 501,000 300,600 
1/1/2028 501,000 300,600 
1/1/2029 501,000 300,600 

1/1/2030 501,000 300,600 
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Form- All-Purpose Ack. N.Y. (rev ~/i/99) 

STATE OF NEW YORK 
) ss. 

COUNTY OF NEW YORK ) 

011 the Jt.ftth day of MMJ, in the year 2007, befor,e me, the undersigned, a Notary Public in and 
for said state, personally appeared~.~ .4. ~-·(), (~<-ivP..-tU!-:!3mmally ":nownto me or proved 
to me on the basis of satisfactory evidence to be the individual(s) whose name(s) is (arc) subscribed to the 
within instrument and acknowledged to me that he/she/they executed the same in his/her/their capacity(ics), 
and that by his/her/their signature(s) on the instrument, the individual(s), or the person upon behalfofwhich 
the individual(s) acted, executed the instrument. 

STATE OF 

COUNTY OF 

) 
) ss. 
) 

seal and stamp) 

I_UCY AMBROSINO 
1/0TARYPUBLIC, STATE OFNEWYORK 

No. 01AM6101070 
Ol/ALIFIEO IN NEW YORK COUNTY 

I.'.VGOMMISSION EXPIRES NOV 3. 200? 

On the day of in the year 2007, before me, the undersigned, a Notary Public in and 
for said state, personally appeared , pcrsonallyknO\m to tneorprovcd 
to me on the basis of satisfactory evidence to be the individual(s) whose name(s) is (arc) subscribed to the 
within instrument and acknowledged to me that he/she/they executed the same in his/her/their capacity(ies), 
and that by his/her/their signature(s) on the instnrmcnt, the individual(s), or the person upon behalf of which 
the individual(s) acted, executed the instnmwnt. 

(notarial seal and stamp) 
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Form- All-Purpose Ack. N.Y. (rev 9/l/99) 

STATE OF NEW YORK ) 
) ss. 

COUNTY OF f\HiW YORK ) 

On the day of in the year 2007, before me, the undersigned, a Notary Public 
in and for said state, personally appeared , personally known to 
me or proved to me on the basis of satisfactory evidence to be the individual(s) whose name(s) is (are) 
subscribed 10 the within instrument and acknowledged to me that he/she/they executed the same in 
his/her/their capacity(ies), and that by his/her/their signature(s) on the instrument, the individual(s), or the 
person upon behalf of which the individual(s) acted, executed the instrument. 

STATE oFL A. .. .. ) 
·~rl )ss. 

COUNTYOF~ ) 

(notarial seal and stamp) 

On the 1¥'-"- day of~ in the year 2007, before me, the undersigned, a Notary Public 
in and for said state, personally appeared ~t.{_ I' i./a..~ , personally known to 
me or proved to me on the basis of satisfactory evidence to be the individual(s) whose name(s) is (are) 
subscribed to the within instrument and acknowledged to me that he/she/they executed the same in 
his/her/their capacity(ies), and that by his/her/their signature(s) on the instrument, the individual(•). or the 
person upon behalf of which the indi vidual(s) acted, executed the instrument. / 

~~ 
(notarial seal and stamp) 
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